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SOFTWARE AS A SERVICE TERMS & CONDITIONS OF BUSINESS

The following Terms and Conditions of Business are between Healthcreate (we/our/us) and the Client
(you/your) subscribing to a Healthcreate Software as a Service Product / Service. By clicking a box indicating
your acceptance or by executing an order form that references this agreement, you agree to the terms and
conditions. If you are accepting these terms and conditions on behalf of an entity, you represent that you have
the authority to bind such entity and its affiliates to these terms and conditions.

These terms were last updated on January 30, 2015 and are effective between You and Us as of the date of
You accepting them.

FREE TRIAL

If You register on our website for a free trial, We will make one or more Services available to You on a trial
basis free of charge until the earlier of (a) the end of the free trial period for which you registered to use the
applicable Service(s), or (b) the start date of any Purchased Service subscriptions ordered by You for such
Service(s). Additional trial terms and conditions may appear on the trial registration web page. Any such
additional terms and conditions are incorporated into this Agreement by reference and are legally binding.

OUR RESPONSIBILITIES

Provision of Purchased Services. We will (a) make the Services and Content available to You pursuant to
this Agreement and the applicable Order Forms, (b) provide Our standard support for the Purchased Services
to You at no additional charge, and/or upgraded support if purchased, and (c) use commercially reasonable
efforts to make the online Purchased Services available 24 hours a day, 7 days a week, except for: (i) planned
downtime (of which We shall give at least 8 hours electronic notice and which We shall schedule to the extent
practicable during the weekend hours between 6:00 p.m. Friday and 3:00 a.m. Monday Pacific time), and (ii)
any unavailability caused by circumstances beyond Our reasonable control, including, for example, an act of
God, act of government, flood, fire, earthquake, civil unrest, act of terror, strike or other labor problem (other
than one involving Our employees), Internet service provider failure or delay, Non-Healthcreate Application, or
denial of service attack.

Protection of Your Data. We will maintain administrative, physical, and technical safeguards for protection of
the security, confidentiality and integrity of Your Data, as described in the Documentation. Those safeguards
will include, but will not be limited to, measures for preventing access, use, modification or disclosure of Your
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Data by Our personnel except (a) to provide the Purchased Services and prevent or address service or
technical problems, (b) as compelled by law, or (c) as You expressly permit in writing.

Our Personnel. We will be responsible for the performance of Our personnel (including Our employees and
contractors) and their compliance with Our obligations under this Agreement, except as otherwise specified
herein.

Beta Services. From time to time, We may invite You to try Beta Services at no charge. You may accept or
decline any such trial in Your sole discretion. Beta Services will be clearly designated as beta, pilot, limited
release, developer preview, non-production, evaluation or by a description of similar import. Beta Services are
for evaluation purposes and not for production use, are not considered “Services” under this Agreement, are
not supported, and may be subject to additional terms. Unless otherwise stated, any Beta Services trial period
will expire upon the earlier of one year from the trial start date or the date that a version of the Beta Services
becomes generally available. We may discontinue Beta Services at any time in Our sole discretion and may
never make them generally available. We will have no liability for any harm or damage arising out of or in
connection with a Beta Service.

USE OF SERVICES

Subscriptions. Unless otherwise provided in the applicable Order Form, (a) Services and Content are
purchased as subscriptions, (b) subscriptions may be added during a subscription term at the same pricing as
the underlying subscription pricing, prorated for the portion of that subscription term remaining at the time the
subscriptions are added, and (c) any added subscriptions will terminate on the same date as the underlying
subscriptions.

You’re Responsibilities. You will (a) be responsible for Users’ compliance with this Agreement, (b) be
responsible for the accuracy, quality and legality of Your Data and the means by which You acquired Your
Data, (c) use commercially reasonable efforts to prevent unauthorized access to or use of Services and
Content, and notify Us promptly of any such unauthorized access or use, (d) use Services and Content only in
accordance with the Documentation and applicable laws and government regulations, and (e) comply with
terms of service of Non- Healthcreate Applications with which You use Services or Content.

Usage Restrictions. You will not (a) make any Service or Content available to, or use any Service or Content
for the benefit of, anyone other than You or Users, (b) sell, resell, license, sublicense, distribute, rent or lease
any Service or Content, or include any Service or Content in a service bureau or outsourcing offering, (c) use a
Service to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to store or transmit
material in violation of third-party privacy rights, (d) use a Service to store or transmit Malicious Code, (e)
interfere with or disrupt the integrity or performance of any Service or third-party data contained therein, (f)
attempt to gain unauthorized access to any Service or Content or its related systems or networks, (g) permit
direct or indirect access to or use of any Service or Content in a way that circumvents a contractual usage limit,
(h) copy a Service or any part, feature, function or user interface thereof, (i) copy Content except as permitted
herein or in an Order Form or the Documentation, (j) frame or mirror any part of any Service or Content, other
than framing on Your own intranets or otherwise for Your own internal business purposes or as permitted in the
Documentation, (k) access any Service or Content in order to build a competitive product or service, or (l)
reverse engineer any Service (to the extent such restriction is permitted by law).
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Integration with Healthcreate Applications. The Services may contain features designed to interoperate with
Non-Healthcreate Applications. To use such features, You may be required to obtain access to Non-
Healthcreate Applications from their providers, and may be required to grant Us access to Your account(s) on
the Non-Healthcreate Applications. If the provider of a Non-Healthcreate Application ceases to make the Non-
Healthcreate Application available for interoperation with the corresponding Service features on reasonable
terms, We may cease providing those Service features without entitling You to any refund, credit, or other
compensation.

FEES & PAYMENT FOR PURCHASED SERVICES

Fees. You will pay all fees specified in Order Forms. Except as otherwise specified herein or in an Order Form,
(i) fees are based on Services and Content purchased and not actual usage, (ii) payment obligations are non-
cancelable and fees paid are non-refundable, and (iii) quantities purchased cannot be decreased during the
relevant subscription term.

Invoicing and Payment. You will provide Us with valid and updated credit card information, or with a valid
purchase order or alternative document reasonably acceptable to Us. If You provide credit card information to
Us, You authorize Us to charge such credit card for all Purchased Services listed in the Order Form for the
initial subscription term and any renewal subscription term(s) as set forth in the Section 12.2 “Term of
Purchased Subscriptions”. Such charges shall be made in advance, either annually or in accordance with any
different billing frequency stated in the applicable Order Form. If the Order Form specifies that payment will be
by a method other than a credit card, We will invoice You in advance and otherwise in accordance with the
relevant Order Form. Unless otherwise stated in the Order Form, invoiced charges are due net 30 days from
the invoice date. You are responsible for providing complete and accurate billing and contact information to Us
and notifying Us of any changes to such information.

Overdue Charges. If any invoiced amount is not received by Us by the due date, then without limiting Our
rights or remedies, (a) those charges may accrue late interest at the rate of 10% of the outstanding balance
per month, or the maximum rate permitted by law, whichever is lower, and/or (b) We may condition future
subscription renewals and Order Forms on payment terms shorter than those specified in the Section
“Invoicing and Payment”.

Suspension of Service and Acceleration. If any amount owing by You under this or any other agreement for
Our services is 30 or more days overdue (or 10 or more days overdue in the case of amounts You have
authorized Us to charge to Your credit card), We may, without limiting Our other rights and remedies,
accelerate Your unpaid fee obligations under such agreements so that all such obligations become
immediately due and payable, and suspend Our services to You until such amounts are paid in full. We will
give You at least 10 days’ prior notice that Your account is overdue, before suspending services to You.

Payment Disputes. We will not exercise Our rights under the section “Overdue Charges” or “Suspension of
Service and Acceleration” above if You are disputing the applicable charges reasonably and in good faith and
are cooperating diligently to resolve the dispute.

Taxes. Our fees do not include any taxes, levies, duties or similar governmental assessments of any nature,
including, for example, value-added, sales, use or withholding taxes, assessable by any jurisdiction
whatsoever (collectively, “Taxes”). You are responsible for paying all Taxes associated with Your purchases
hereunder. If We have the legal obligation to pay or collect Taxes for which You are responsible under this
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Section, We will invoice You and You will pay that amount unless You provide Us with a valid tax exemption
certificate authorized by the appropriate taxing authority. For clarity, We are solely responsible for taxes
assessable against Us based on Our income, property and employees.

Future Functionality. You agree that Your purchases are not contingent on the delivery of any future
functionality or features, or dependent on any oral or written public comments made by Us regarding future
functionality or features.

CONFIDENTIALITY

Definition of Confidential Information. “Confidential Information” means all information disclosed by a party
(“Disclosing Party”) to the other party (“Receiving Party”), whether orally or in writing, that is designated as
confidential or that reasonably should be understood to be confidential given the nature of the information and
the circumstances of disclosure. Your Confidential Information includes Your Data; Our Confidential
Information includes the Services and Content; and Confidential Information of each party includes the terms
and conditions of this Agreement and all Order Forms (including pricing), as well as business and marketing
plans, technology and technical information, product plans and designs, and business processes disclosed by
such party. However, Confidential Information does not include any information that (i) is or becomes generally
known to the public without breach of any obligation owed to the Disclosing Party, (ii) was known to the
Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the
Disclosing Party, (iii) is received from a third party without breach of any obligation owed to the Disclosing
Party, or (iv) was independently developed by the Receiving Party.

Protection of Confidential Information. The Receiving Party will use the same degree of care that it uses to
protect the confidentiality of its own confidential information of like kind (but not less than reasonable care) (i)
not to use any Confidential Information of the Disclosing Party for any purpose outside the scope of this
Agreement, and (ii) except as otherwise authorized by the Disclosing Party in writing, to limit access to
Confidential Information of the Disclosing Party to those of its and its Affiliates’ employees and contractors who
need that access for purposes consistent with this Agreement and who have signed confidentiality agreements
with the Receiving Party containing protections no less stringent than those herein. Neither party will disclose
the terms of this Agreement or any Order Form to any third party other than its Affiliates, legal counsel and
accountants without the other party’s prior written consent.

MUTUAL INDEMNIFICATION

Indemnification by Us. We will defend You against any claim, demand, suit or proceeding made or brought
against You by a third party alleging that the use of a Purchased Service in accordance with this Agreement
infringes or misappropriates such third party’s intellectual property rights (a “Claim Against You”), and will
indemnify You from any damages, attorney fees and costs finally awarded against You as a result of, or for
amounts paid by You under a court-approved settlement of, a Claim Against You, provided You (a) promptly
give Us written notice of the Claim Against You, (b) give Us sole control of the defense and settlement of the
Claim Against You (except that We may not settle any Claim Against You unless it unconditionally releases
You of all liability), and (c) give Us all reasonable assistance, at Our expense. If We receive information about
an infringement or misappropriation claim related to a Service, We may in Our discretion and at no cost to You
(i) modify the Service so that it no longer infringes or misappropriates (ii) obtain a license for Your continued
use of that Service in accordance with this Agreement, or (iii) terminate Your subscriptions for that Service
upon 30 days’ written notice and refund You any prepaid fees covering the remainder of the term of the
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terminated subscriptions. The above defense and indemnification obligations do not apply to the extent a Claim
Against You arises from Content, a Non-Healthcreate Application or Your breach of this Agreement.

Indemnification by You. You will defend Us against any claim, demand, suit or proceeding made or brought
against Us by a third party alleging that Your Data, or Your use of any Service or Content in breach of this
Agreement, infringes or misappropriates such third party’s intellectual property rights or violates applicable law
(a “Claim Against Us”), and will indemnify Us from any damages, attorney fees and costs finally awarded
against Us as a result of, or for any amounts paid by Us under a court-approved settlement of, a Claim Against
Us, provided We (a) promptly give You written notice of the Claim Against Us, (b) give You sole control of the
defense and settlement of the Claim Against Us (except that You may not settle any Claim Against Us unless it
unconditionally releases Us of all liability), and (c) give You all reasonable assistance, at Your expense.

TERM & TERMINATION

Term of Agreement. This Agreement commences on the date You first accept it and continues until all
subscriptions hereunder have expired or have been terminated.

Term of Purchased Subscriptions. The term of each subscription shall be as specified in the applicable
Order Form. Except as otherwise specified in an Order Form, subscriptions will automatically renew for
additional periods equal to the expiring subscription term or one year (whichever is shorter), unless either party
gives the other notice of non-renewal at least 30 days before the end of the relevant subscription term. The
per-unit pricing during any automatic renewal term will be the same as that during the immediately prior term
unless We have given You written notice of a pricing increase at least 60 days before the end of that prior
term, in which case the pricing increase will be effective upon renewal and thereafter. Any such pricing
increase will not exceed 7% of the pricing for the applicable Purchased Service or Content in the immediately
prior subscription term, unless the pricing in the prior term was designated in the relevant Order Form as
promotional or one-time.

Termination. A party may terminate this Agreement for cause (i) upon 30 days written notice to the other party
of a material breach if such breach remains uncured at the expiration of such period, or (ii) if the other party
becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency, receivership,
liquidation or assignment for the benefit of creditors.

Refund or Payment upon Termination. If this Agreement is terminated by You in accordance with the
Section “Termination”, We will refund You any prepaid fees covering the remainder of the term of all Order
Forms after the effective date of termination. If this Agreement is terminated by Us, You will pay any unpaid
fees covering the remainder of the term of all Order Forms. In no event will termination relieve You of Your
obligation to pay any fees payable to Us for the period prior to the effective date of termination.

Your Data Portability and Deletion. Upon request by You made within 30 days after the effective date of
termination or expiration of this Agreement, We will make the Your Data available to You for export or
download as provided in the Documentation. After that 30-day period, We will have no obligation to maintain or
provide Your Data, and will thereafter delete or destroy all copies of Your Data in Our systems or otherwise in
Our possession or control as provided in the Documentation, unless legally prohibited.


